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May 21, 1999

VIA FACSIMILE AND U.S. MAITL FAX NO. {202) 326-2624

Mike Vermn

Federal Trade Investigator
Premergor Motification Oftice
Bureau of Competition

Roam 303

Federal Trade Commission
Washingtan, DUC. 20530

Subject:  Confirmation of Non-Reportable Transaction
Drear Mr. Vemn:

In our felephone conversation last week, we discussed the following proposed
tramsaction: (1} the acquiring person will purchage 100 percent of the stock of the acquoired
persun and (2} substantally all of the acquired person’s assefs constst primarily of a beneficial
interest in a trust, the corpus of which consisis entirely of a pool of residential mertgage loans.
Based on this desetiption, you stated that the informel vizw of the Federal Trade Commission
("FTC"} is that this tramsaetion {s non-reportable under the Hart-Scatt-Feding Antitrust
Improvements Act of 1576 {the "Act™).

The preposed transaction (the “Transaction™) is morg fnlly described below.
Sinee our telephone conversation, I have learned that the Transacton has been reodificd in form
for tax puIposss,

1. The acquired persom 15 yubyact 10 a voluntary feerganization and the
Transaction will be part of a plan of reorganization approved by a federal bankruptoy cowt.

2. The acquired pepson's primary business wad originating residential mortgage
loats {the "Loans™). Adfter origiaring the Loans, the acquired person assigned the Loans to ome
of thirteen trusts (collectivaly, the "Trasts™). The scqaired person retained mortgage servicing
rights with respect to the Loans and a beneficial iteresr it the Trusls desonbed below. The
TFrusts issued and publicly offered securities (the "Serdor Securities™) representing ownership
interests or secured by the Leazns. The zcquired persen’s beneficial interesis iu the Trusts
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reprmcnt the(res;@ugl, rights to recelve the cash flow fom the Trysts after the payments required

under the Senior Securities have been made and the Tmists’ sxpenses have been paid.

3. Less than 515 million worth of the assets of the acquired person consizrs of
assets other than mortgage servicing nehts and its beneficial interests in the Trsts described

above.

4. The acquiring person will organize two controlled subsidiaries: Company A
and Company B. et pn“f""“'s' PPN
b

5. Company A will purchase certain assets of the acqln:rsd person and the o

acquired parson will transfer certain other assels (not wanted by Company B) b 2 newly formed .
trust organized for the benefit of the acquired person’s creditors. Following these transiers, !

Company B will purchase 100 percent of the gtock of the acquired person. —

Please confirm the FTC's informal position that the Tran<action is non-reportable
uudur the Act by signing this 1stter where indicated below and faxing a copy of the letter b me.

Thaok you for your assistance in this matter, Please call ma a—

wou J1ave any questions or need any further information.

Very truly yourz,

!
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Federal Trade Commission
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